Section 3 - Procedure for Ordination

The procedure for ordination shall be as follows:

A. Each person fulfilling the above qualifications and upon
their proper presentation to the Board of Directors of this body
will receive full consideration for ordination into the ministry

of the Gospel of Jesus Christ by

B. The Board may make exceptions to these qualifying stan-
dards wherein the unanimous opinion of the Board and under the
strong compelling conviction of the Holy Spirit such exception is
according to the will of God and consistent with His Word.

C. Upon unanimous approval of the Board of Directors, the
candidate will be ordained as a minister of the Gospel with the
right to perform ministerial functions in accordance with the
laws of the land and the ordinances of God's Holy Word with all

prerogatives of such a calling and office.

D. All candidates, successful or otherwise, will be notified
of the Board's decision in writing within one week of the final

Board action.
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the right to copy and make extracts. These rights of inspection
shall extend to the records of each subsidiary corporation of the

corporation.
Section 4 - Inspection By Directors

Every director shall have the absolute right at any reasonable
time to inspect all books, records, and documents of every kind
and the physical properties of the corpration and each of its
subsidiary corporations. This inspectionby a director may be

made in person or by an agent or attorney, and the right of in-
spection includes the right to copy and make extracts of documents.

ViI
Construction And Definitions
Unless the context requires otherwise, the general provisions,
rules of construction, and definitions in the California Nonprofit
Corporation Law shall govern the construction of these bylaws.
Without limiting the generality of the above, the masculine gender
includes the feminine and neuter, the singular number includes

the plural, the plural number includes the singular, and the term
"person'" includes both the corporation and a natural person.

VIII

Amendments

Bylaws other than a bylaw fixing or changing the authorized number
of directors may be adcpted, amended, or repealed by the Board of

Directors.

IX
Affect Upon Term Of Office

The adoption of these bylaws shall not affect the term of office
of any officer or director elected under previous bylaws of this

corporation.
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Rites of Ordination

Section 1 - Principles of Ordination

A candidate for ordination must recognize that only our Sovereign
Holy God can truly call and ordain His children for service in

the ministry of the Gospel of Jesus Christ.

A candidate for ordination must recognize that the calling of a
minister is not the result of a title, rather the title is a result
of His Calling. This calling is recognized as from the true and

living God.
A candidate for ordination must réco§nize that it is a person’s

privilege and specifically the privilege of the overseers of the
true church of Jesus Christ to ratify the ordination of God when

such is obviously placed upon a person's life.

Section 2 ~ Qualification
The qualifications for ordination are as follows:

A. A candidate for ordination must be a "born again' believer
in Jesus Christ as described by our Lord in the third chapter of

the Gospel of John.

B. A candidate must believe that there is only one God, who
manifests Himself in Three Persons: God the Father, God the Son,

and God the Holy Spirit.

C. A candidate must meet the'sbriptural requirements for
the office of bishop as described in the Holy Bible, references

I Timonty 3:1-7 and Titus 1:6-9.

D. A candidate must believe and render evidence of his belief
that the Holy Bible is the complete and divinely inspired Word
of God and that God has not added, deleted, or altered this work

with subsequent writings and revelations.

E. A candidate must believe in the objectives of this body
and its concepts concerning the work of the Holy Spirit today.

F. A candidate should have evidenced the obvious calling
of God upon his life in terms of ministerial experience and report.

1497
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Section 3 ~ Procedure for Ordination

The procedure for ordination shall be as follows:

A. Each person fulfilling the above qualifications and upon
their proper presentation to the Board of Directors of this body
will receive full consideration for ordination into the ministry

of the Gospel of Jesus Christ by

B. The Board may make exceptions to these qualifying stan-
dards wherein the unanimous opinion of the Board and under the
strong compelling conviction of the Holy Spirit such exception is
according to the will of God and consistent with His Word.

C. Upon unanimous approval of the Board of Directors, the
candidate will be ordained as a minister of the Gospel with the
right to perform ministerial functions in accordance with the
laws of the land and the ordinances of God's Holy Word with all

prerogatives of such a calling and office.

D. All candidates, successful or otherwise, willlbe notified
of the Board's decision in writing within one week of the final

Board action.

51498

15



——

—r

MINUTES OF FIRST MEETING OF
BOARD OF DIRECTORS OF
TRANSLATOR T.V., INC.

The Directors of the above named corporation, consti-
tuting the Board of Directors of said corporation, held their
first meeting at the time, on the day and at the place set forth

as follows:
TIME: 3:00 p.m.
DATE: September 19, 1980
PLACE: Tustin, California

There were present at the meeting the following Direc-
tors, constituting a quorum of the full Board:

Paul F. Crouch
Pearl Jane Duff

On motion and by unanimous vote, the following named
persons were elected Temporary Chairman and Secretary of the
first meeting:

Temporary Chairman: Paul F. Crouch
Temporary Secretary: Pearl Jane Duff

The Chairman announced that the meeting was held pur-
suant to written Waiver of Notice thereof and Consent thereto
signed by all of the Directors of the corporation; such waiver
and consent was presented to the meeting and upon motion duly
made, seconded, and unanimously carried, was made a part of the
records of the meeting and now precedes the minutes of this
meeting in the Book of Minutes of the corporation.

The Chairman stated that the original Articles of In-
corporation had been filed in the office of the California Secre-
tary of State. The Chairman presented to the meeting a certified
copy of said Articles of Incorporation and the Secretary was
directed to insert said copy in the Book of Minutes of the cor-

poration.

Upon motion duly made and seconded, the following reso-
lution was unanimously adopted:

91499
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RESOLVED, that Paul F. Crouch, named as the initial
agent for service of process in the Articles of Incorporation
of this corporation, is hereby confirmed as this corporation's
agent for the purpose of service of process.

The matter of the adoption of By-laws for the regulation
of the corporation was next considered. The Secretary presented
to the meeting a form of By-laws which were duly considered and
discussed. On motion duly made, seconded, and unanimously carried,
the following resolution was adopted:

WHEREAS, the Directors of this corporation have not
as yet adopted any By-laws for the regulation of its affiars; and

WHEREAS, there has been presented to this meeting a form
odey-laws for the regulation of the affairs of this corporation;
an

WHEREAS, it is deemed to be to the best interests of
this corporation that said By-laws be adopted by this Board of
Directors as and for the By-laws of this corporation;

NOW, THEREFORE, BE IT RESOLVED, that the By-laws pre-
sented to this meeting and discussed hereat be and the same hereby
are adopted as and for the By-laws of this corporation until amend-
ed or repealed in accordance with applicable law.

RESOLVED, FURTHER, that the Secretary of this corpora-
tion be, and hereby is, authorized and directed to execute a
certificate of the adoption of said By-laws and to insert said
By-laws as so certified in the Book of Minutes of this corpora-
tion and to see that a copy of said By-laws, similarly certified,
is kept at the principal office for the transaction of business

of this corporation.

The meeting then proceeded to the election of a Presi-
dent, Vice President, Secretary and a Chief Financial Officer.
The following were duly elected to the offices indicated after

the names of each:

Paul F. Crouch President

Pearl Jane Duff Vice President

Pearl Jane Duff -Secretary

Phillip David Espinoza Chief Financial Officer

The Secretary presented for the approval of the meeting
a proposed seal of the corporation consisting of the words Trans- "
lator T.V., Inc., and the words and figures "INCORPORATED California,

in the form and figures as follows:
9~
v1500

21




—

On motion duly made, seconded, and unanimously carried
the following resolution was adopted:

RESOLVED, that the corporate seal in the form, words,
and figures presented to this meeting be and the same hereby is
adopted as the seal of this corporation.

After some discussion, the location of the principal
office of the corporation for the transaction of the business of
the corporation was fixed pursuant to the following resolution
unanimously adopted, upon motion duly made and seconded:

RESOLVED, that the location of the principal office
for the transaction of the business of this corporation, until
changed by subsequent resolution of this Board. shall be at
2442 Michelle Drive, Tustin, California.

The President suggested that the meeting consider
the adoption of an accounting year, either fiscal or calendar,
so that the Franchise Tax Board could be notified thereof. On
motion duly made, seconded, and unanimously carried, the follow-
ing resolution was adopted:

RESOLVED, that this corporation adopt an accounting
year as follows:

DATE ACCOUNTING YEAR BEGINS: January 1
DATE ACCOUNTING YEAR ENDS: December 31

To provide for a depositary for the funds of the cor-
poration and to authorize certain Offjicers to deal with the cor-
porate funds, the following resolutions were duly adopted:

RESOLVED, that all funds of this corporation be depo-
sited with Hacienda Division of Mitsubishi Bank, 11900 Brookhurst,

Garden Grove, California.

RESOLVED, FURTHER, that any two Officers acting together,
or any Officer acting with Patricia Colavecchio, shall be autho-
rized to endorse checks, drafts, or other evidences of indebted-
ness made payable to the order of this corporation, but only for

the purpose of deposit; and

RESOLVED, FURTHER, that all checks, drafts, and other
instruments obligating this corporation to pay money shall be
signed on behalf of this corporation by any two Officers acting

together.
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To provide for the payment of the expenses of incor-
poration and organization of the corporation, on motion duly
made, seconded, and unanimously carried, the following resolu-

tion was adopted:

RESOLVED, that the President or Vice President and
the Chief Financial Officer of this corporation be, and they
hereby are, authorized and directed to pay the expense of the
incorporation and organization of this corporation.

There being no further business to come before the
meeting, upon motion duly made, seconded and unanimously carried,

the meeting was adjourned.

PAUL F. CROUCH, Temporary Chairman







BYLAVIS

TRINITY HBROADCASTING NETWORK, INC.

l
Principal Office

~ The principal office fur the transaction of Lhe Lugtiness of the
copporation s fixed and located at Odrange County, alifwinia,

Thoe hoard ot directnis may at any time or from {ime t6 ire change
the tocation of the principal eofface from one )oeation to aroether,

‘ 'Y

- Membership

fiecrtion 1 - Members

The membership of this corporation shall be open Lo any irtieving
and contessing Christian, who acknowlodges and secoptu Jeauus Christ
. ot Lord and Savior, who {s willing to subseripe tv the policies

¢ of tnis ecorporation, and who {s approved by the Luward of dirccetors.

‘ Section 2 - Voting Mambors

The voting members of thie corxporation shall be Lhe persons who
from time t¢ tima are the mombers of tha board of directors of
V- this corporation. Death, resignation, ox zemuval of any directer
‘ an provided in these bylaws avtomatically tarminates his mamberghip
as a voting member of this corporation. Election of a successor
dircecror as provided in thesce bylaws shall opurate to clect that
director to voting memborship in this corposation. :

Section 3 = Associate Members
Members who are not voting members shall be assoclate memhers.
- Section 4 - Rights of Members

rach voting member of this coxporation shall bc¢ ontitled to vete.
¥ach aszociate membor shall be entitlaed to ationd neetings of the

- corporation and to serve on committces of the corporation, but nn
assoclate member nead be given notice of any mieeting ol this cor-
poration.

Section 5 - Annual Maeting

The annual meeting ot the membars of this sorporation sha' ' oo.




an the sccond Friday of January c*ch year at 5:30 p.m. at the
principal office of this cosporation, or at any other time in
Jganuary and at any othar place datexrmined by a rewnlution of t.he
bourd of dizectors., No natice of any such annual neering need

he given if it i85 heid on the second Pridey of Junuavy at 5130 V.M,
at Lhe priacipal office of the corpovation: oth rwise writien
notice o the time and place of the anndald mevtanyg shall be
Auvlivered by mall or othor writtoen communication, charges prepaid,
to vach voting member, addregsoed o hinm of Mig address an it is
shown on the rceeords of tha corporation, or it it is not shown on
the recead: or is not randily ascertainablo, at tha plece where
the meetings of the nombers are regulariy held, Any netice shal)

Le mailel ot least v dayy befora the date of the meetang.

Sect{on 6 = Huceial Meatings

Special meetings of the memboers of the corporation (o2 any purposc
Qr purpses may be oalled at any time by che pregident ol the
carporatiun or by uny two (2) directors.

Written rotice of the time and place of special mactings o1 the
membors thall be given in the same manneyr as for annual meetings
of thr 1imbers.

The transactions of any meeting of the members of this corporation,
howover called and noticod, nhall ba As valid as Lhough hud at a
meeting Leld aftos regular call and notice if o quorum is present,
and §ir, vithor hetyro or after the mecting, cach of the voting
members not progent signo a written waivax of notice, o1 & consent
to halding vhis mecting, or an approval or the minutces ol the
meating. All the waivers, consant or upprovals shall be riled
with the corporate records or be made a part oL tha minutes ot

the meeting.

Saction 7 = Quorum .

A quorum for any meeting of the members shall be A majority of
voting menmbers.

rrx
Boarda of Directors
Section 1 = Number of Directors
The board of diractors shall consist of no more than five memburs
and at leoast threa mombers until the number of dirwctorsi is chang.-u
by amendment to these bylaws.
Seclion 2 = Quorum

A majority of the board of diractors shall confiiture o o
the transaction of busincus.

Section 3 = Powers of Itiro-tor=

Subject to limitaliiae, .o - gy
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negt ions of (he bylaws, and of Calirornia law, all ¢curporute pawe: s
of the corperation shall be exercisad by or under the authority

of and the Lusiness and alfairg obf the carporation shall bo ¢untrol ted

Loy, tne board of directors, Witheut limiting the geteral powers,
the boar ! af direectars ghall have the following poweri

()  To felecs and remove all the otner cflicers, aqents

. and omuloyees of the corporation, peseriba such
powers and dutics for tham as may pei e inconsis-
tent with law, the articles of incoiparation or the
bylaws, Lix their compansaticn, and reyguire from
them seeurity for faithiul service.

(b) 7To cuuduet, manage, and continl the affairs and
basiues : of the corporation, and to make rulas
regulntions not incousistecnt with law, the articler
of ineorperation, o1 Lhe hylaws,

(¢} To horiow maney, and facur indoebsadiess 1os e
purpase of the carpopration and {or tiat putpwse to
be exocuted and delivered, in the corparate nane,
promi guory notoes, bonds, doboantures, Jdooax of
trust, mertqages, pledgos or ¢thor ovidence ol
Jabt and seecuritics.

Section 4 - Election and Tarm of Otfice

The term of ¢ifice of cach darector shall ba threr yoars o) un:il
DY Qe ess0; iR edectod,  Successors for dircetors whose Lerms ol
el e wre vhen axpiring sholl be olectod at the annudl mecoting of
the mombers 3r Lhe yoar such terms expire. A durector may succored
himself in office.

Section 5 - Vacancies

Vancancick in tne hoard af dircclors shall L filled by a majority
o! the remaining diractors thon in offiecc aven though luds than a
quorum or by the sole remaining director. A successor director

g0 clected shall serve for tho unexpirecd term of his predecessor.

Soction 6 = rlace and Time of Meetings

Regular mectings of the board of directors may boe held at any place

that has beun designated by the beard and 3t any Lime dasignatad
by the board.

Section 7 =~ Organization Meating

At each annual meeting, the boara of dircctors shall! held o ruyul.on
meating for the purpose of organization, cleastion of officars anvd
Lthe wransdcuion of other business.

fection 8 -~ Mcetings

Meetings of thoe board of diregemvs fea oo

- - -——— - E 2 - E—— .
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to he ealled at any time by the president or any twe (2) direetors.

Written notiee of (ha time and place of moetinys shall be delivened

personral by to cack divector or sant 1o eaeh divecror by mait or by

other {ora of writren coamunicatvion, charpes proepald, Addr vgsed o

Bim at his address sog iv is shown on the record: of rhis corporaticn,

ar i1 it ixonot o shown on the recovds or is nn!|rvudilv AKCeYtain.
able, at the plaee at whieh the meetings of rhe dircervrs are
yepnlarly held,  The netice shall be madled av least three days
belore 1he Lime of the meating.,

The transaction of any meeting of the beard of dircators, however
called and nagived and vherever held, shall be an valid as thouph
had at o weeting leld after regular call and potice, §f u quorun
in vreasont and §f cirher before or after the meecting, cach of the
Jivectors not precont signs a written waiver of voricc ar a conuvn!

to held the meetine or an approval of the minutes. All such waivers,

consents or approvals shall be filed with the corporate records
ar myde o oport of rhe minutes of tha meating.

Seection 9 - Removanl

A director may be romoved from offfea with or without cause by the
vote of a majority of the direetors.

Secetion 10 « Compenxation

The directora sball receive no compensation for thaly sorvices i
directors,

v
AFFILIATION WITH CHRISTLAN CENTER CHURCH OF ORANGE COUNTY
Section 1 - General Terms of Affiliation
This corporation shall be affiliated with Christian Center Church

of Orunge County, but shall exist and function as an independoent
corporation subject to the provigsions of this Artiele IV.

Section 2 - Property

Title to property of this corporation shall be held in the namc
of Irinity Broadcasting Network, Inc., and shall be subject to the
control of the officers and directors of this corporation.

Section 3 ~ Election of Directors

The Buard of Directors of Chriscian Center Chureh of Orinpe o

must approve the viection or re-glection of dirvetnr, of thiw
corporation.

Qs
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Section 4 ~ Removal of Directors and Associate Members

The Buard of Direetors of Christian Center Church shall have
the power to romove and replace dizoctors of this corporacion,
as well as associatc members of this corporation. :

Scetion 5 = Amendments fo Ly-Laws

Amcendments to these Ry-laws must be apgroved by the DLoard of
Diroctors of Chrisvian Center Church of Oraunge County.

Scetion 6 - Expenditures and Financial Commirtments

swpenditures and financial commitmants of chis corpoaration must
be within financial limius esctablished by Christian Center
Church of Orange County.

A

OFFICERS
Section 1 - Officexs

The officers of this corporation shall be a president., chaivmun
of the board of divectors, vice-president, secretary, assiscant
secretary, and treasurer, and such other officers as the board
of dircctors muy appeint. Oae person, other than the prasident,
may hold more than one of thesa offices. Officers other than
the president need not be members of the board of divectors,

Section 2 - Election

The Roard of Diractors shall aelect all officers of the corporation
for torms of one year, or until their successors are alected anld
qualiflied.

Section 3 -~ Vacancies

A vacancy in any office bacpusc of death, resipnacion, ramoval,
disqualification or otherwisa shall be filled by che boaxd of




dircctors.

Section & -~ President )

Subject to the contral of the board of directors, the president shall
have peneral supervision, direetion and control of the busines: and
af faive of the corporatlon. He shall preside a¢ all meecings o!

the mbers and direcrors and shall have such other powvers and dutics
as nay be prescribed from time to time by tho bourd of directors.

Section 5 - Vice President

In the absenece or disabllity of tho prusident, the wice president
shall perform all the duties of the president and in xo accing
shall have all the povacs of the president.  The vice presidont
shall huve such other powers and parform such other dutics aw
may be prescribed from time to time by the Loard of divectors,

Section O - Sgcrotary

The socretary shall keep a full and complete recond of all the
procecdings of the board of directors, shall keep the seal of the
corporation and affix it to such papers as may be ruquired in the
repular course of business, shall make servicen of such notices as \
may be neecessary or proper, shall supervise the keeping of the

records of the corporiation, and shall discharpe such other duties

of the offica as preseribed by the board of directors, :

Section 7 = Treasurer o
The treasurer shall recoive and safely keep all funds of the cor- ”
poration and deposit them in the book or haokas that may be de-

sipnated by the board of direcctoxs., Those funds shall be paid ¥

out cnly on checks of the corporation sipgned by the president,

vice presidenc, treasurer or secretary or by such officors as nmay

be designatad hK the bourd of directors as authorized to sign them.

The trcasurer shall have such other powers and perform such other

ggtiea as may ba preszcribed from time to tima hy thae board of
rectors.

Vi
Ammendment of Bylaws

Except as provided hereinabove, these bylaws may be amended or re-

pealed and now bylaws adopted by the vota of a majority of thu "
members of the board of directors at a diractors' maeting, except thai o
. & bylaw fixing or changlng the number of directors may be roepoiled _
only by the vote or written consent of two-thirds of the baard ;
of directors, -

vYJ
|
}
Anual Accounting Tericd 2
The annudal accountiny, period for this oo
the [First day of Auper and shadl ocoe o 6 i‘
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- CERTIFICATION
I, the undersigned, do hereby certify:
1. That T am the duly electad and acting Sceretary
=  of Trinity Droadcasting Natwork, Ime., a California corporation;
and
| 2. That the foregoing By-Laws conscitute a true and
~ eorreet copy of the original By-Laws of said corporation, as duly
_ adopted at a meeting of tha Board of Directors thereof, held on
the 19th day of November, 1973.
IN WITNESS WHEREOF, I have herecunto subscribed my name
— and af{fixed the seal of said corporation, this 2lst day of February,
1974.

’
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BYLAWS
TRINITY BROADCASTING NETWORK, INC.

I
Principal Offica

The principal office for the transaction of the business of the
coxporation is fixed and located at Orznge County, Califormia.
The board of directors may at any time from time to time change
the location of the principal office from one location to another.

I -
Membership

- Section 1 ~ Qualifications

The membership of this corporation shall be open to any believin

_ and confessing Christian, who acknowledges and accepts Jesus Christ
( as Lord and Savior, who is willing to subscribe to the policies

| of this corporation, and who is approved by the boaxrd of directors.

Section 2 - Members

(_ The members of this corporation shall be the persons who from time
- to time are the members of the board of directors of this corpora-
] : tion. Death, regsignation, or removal of any director as provided
in these bylaws_automatically tarminates his membership as a member _
— _ of this corporation. Election of a successor director as provided: ™ ~ -
in these bylaws shall operate to elect that director t&" membership

-
- e e N

- in this. coxporation: — - ol . - e

cm—— . —
"+ m— R

‘—

-~ Section 3 - Yerminar{on of MembersHip_ -— _ —

- -

- _- --The membership of any member except a member-hoiaiﬁ% the officd of
| - President, shall terminate upon occurrence of any of the following

" avents:

— (a) The resignation of the member.
(b) The death of the member. -
(¢) The determination by a majority of the Board of Directors
that such texrmination would be in the best interests of
the corporation. Such a detarmination by a majority of

| . the directors may be wichout cause.




BYLAWS OF TRINITY BROADCASTING NETWORXK, iNG. -

The membership of a member holding the office President shall
terminate upon occurrence of any of the following events:

(a) The resignation of such member.
(b) The death of such member.
(¢) The determination by a majority of the Board of
Directors that such member:
1. Has failed in a material and serious degree
to observe Biblical moeral standards; '
2.. Is suffering from a mental or physical disability
to a degree that substantially hinders the
performance of his corporate duties; or
3. FHas habitually neglected or mishandled his
corporate responsibilities to the extent
that the normal operations of thé€ corporation

are substantially hindered.

Following the determination that such member holﬁini the office of
President should be terminated as a member, the following procedure

ghall be implemented:

' (a) A notice shall be sent by mail by prepaid, first-
class, or registered mail to the most recent address of the member,
setting forth rthe expulsion and the reasons therefor. Such notice
shall be sent at least 15 days before the proposed effective date

of the expulsion.

(b) The membexr shall be given an opportunity to be heard,
either orallz or in writing, at a hearing to be held not fawer
than S days pefore the effective date of the proposed expulsion.
The hearing will be held by a special member ulsion committee.
The notice to the member of his proposed expulsion shall state
the date, time, and place of the hearing on his pxoposed expulsion,

(¢) Following the hearing, the expulsion committee- Lo
shall de¢ide whacher or not -the member shéuld-in fact be expelled, ™
suspended,- or sanctioned in some other way...The decisiomr of the .~
commictee shall be final - - e i, - -

b 3 -

™ T(d) The- expulsiotr commicttee shaltl be composed.of three™
personsy—- One committee member shall be appointed by—those directors:
who votad in favor of terminating the President’'s membership.. )
One committee member shall be appointed by the President. The
committee members so appointed shall salect a third committee:
member. All members og the expulsion committee shall be believing
and confession Christians, who acknowledge and accept Jesus Christ

as Lord and Saviour.

Termination of membership of any member as provided herein shall
also constitute termination of such member as a director and,
where applicable, as an officer of this corporation.



Section 4 - Manner of Resignation

Except as provided herein, any member may resign, which resignation
shall be effective upon giving written notice to the chairman
of the board, the president, the secretary of the board of directors,
unless the notice specifies a later time for the resgignation to
become effective. If the resignation of a member is effective
at a furure time, the board of directoxrs may elect a succassor
to take office when the resignation became effective. No member

if the corporation would then be left without a duly

may resisn
elected director in charge of its affairs,or would otherwise be

Jeopardized before the law.
- IIL

Directors

Section 1 - Powers

— A. Subject ro the provisions of the California Nomprofit
Corporation Law and any limitations in the articles of incorpor-
ation and these bylaws relating to action required to be approved
by the members, the business and affairs of the corporation shall
be managed, and all corporate powers shall be exercised, by or
under the direction of the board of directors.

f - B. Without prejudice to these general pcﬁars, and gubject
to the same limirations, the directors. shall have the powar to:

|

|

T 1. Select and remove all officers of the corporation; o

_ prescribe any powers and duties for them that are K

| consistent with law, with the articles of incor-
poration, and with these bylaws; and fix their

\
f compensation. . - -

- - - .2. Change the principal exscutiye office br the_principal

. —__— _business office in the Stace of Califorfila from one .~  _
o location"tp anotlier; cause the corporation t6 be —_ "~ _

R _-—-qualified to do busiflesy in any other state;” tearritory,

— —— = — 7 dependency, or country and conduct business withia L

- o - or- outside the Stase of Cslifornia? and designace -~ e
- - any place within or ocutside the State of California

for the holding of any board of directors' meeting

or meerings, including annual meetings.

— 3. Adopt, make, and use a corporate seal; and alter
the form of the seal.

_ 4. Borrow money and incur indebtedness on behalf of
the corporation, and cause to be executed and delivered

for thae corporations' purposes, in the corporare
name, promissory notes, bonds, debentures, deeds

10
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"~ - State of California that has been designated in the notice of
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of trust, mortgates, pledges, hypothecations, and
other evidences of debt and securities.

Section 2 - Number and Qualification of Directors

The authorized number of directors shall be no more than five members
and at least three members until the number of directors is changed

by amendment to these bylaws.
_Section 3 - Election And Term of Office of Directors

The term of office of each director shall be three years or until
his successor is elected.

Directors shall be elected as necassary at annual meerings; however,
if any sannual meeting is not held or the directors are not elected
at any annual meeting, they may be elected at a special meeting.
Each diractor, including a director elected to fill a vacancy

or elected at & special meeting, shall hold office until expiration
of the term for which elected and until a successor has been alacted
and qualified. Diractors may succeed themselves,

Section & - Vacancies.

A. A vacancy or vacancies in the board of directors shall
be deemed to exist on the tarmination of any director's membership
as provided in Article IT, Section 3.

B. No reduction of the authorized number of directors shall
have the effect of removing any director before that director!s
term of office expires. . -,

Section 5 - Place of Meetings; Meetings By Telephone

Regular meetings of --the bbﬁrd_of-directggf'ﬁay be held at any
place within or outside_the State of Cdliformia. _Tn the -absence -

— - ‘of specific designation, régularmeetings shall be-held at_the _ _

principal exacutive office of the corporation: Special meetings -

of.the Board shall be held-at any place within ox outside the =

— the meeting or, i¥ not=stated in the notic¥, or if thefe is no. .
notice, at the-princlpal executive office of the corporatiom. _ .-— _
Notwithstanding the above provisions of this Section 5, a regular
or special meeting of the goard of directors may be held at any

glace consented to in writing by all the board members, either

efore or after the meeting., If consents are given, they shall

be filed with the minutes of the meeting. Any meeting, regular

or special, may be held by conference telephone or similar communication

equipment, so long as all directors participating in the meeting

can hear one another, and all such directors shafl be deemed to

be present in person at such meeting.
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Section 6 - Annual Meeting

At each annual meeting, the board of directors shall alect officers
and directors where required and shall transact other business.
Notice of this meeting shall not be required.

-

Section 7 - Regular Meetings

Regular meetings of the board of directors shall be held without
call at such time as shall from time to time be fixed by the board
of directors. Such regular meetings may be held without notice.

Section 8 - Special Meetings .

A. Special meetings of the board of directors for any purpose
may be called at any time by the president, or any two directors.

B. Notice.

1. Notice of the time and place of special meetings
shall be given to each director by one of the following methods:
(a) by personal delivery or written notice; (b) by first-class
mail, postage pald; (¢) by telephone communication, either directly
to the director or to a person at the director's office who would
reasonably be expected to communicate such notice promptly to
the director; or (d) by telegram, chcrges prepaid. All such notices
shall be given or sent to the director's address or telephone
number as shown on the records of the corporation.

2. Notices sent by first class mail shall be daposited
into a United States mail box at least four days before the time
set for the meeting. Notices given by personal delivery, talaphone,
or telegraph shall be delivered, tmlephoned, or given to the tele-
graph company at least 48-hour$ before- the’time_set for the meeting.

S - 3. ~The -notice_shall state the-time and-plaee for the - .. -
.~ T meeting. However,_it naeed not specify-the purpase of meeting,

-— or the place of the-meeting, if it ¥s_to be held at. the-principal -
_mTexecutive office of the corporatien; — o - - -

-
— 5

~ T4, If action is proposed to be taken at any miéfing -
to remove & director, asmend the articles of incorporation; or
voluntarily dissolve the corporation, the notice shall always

state the general nature of the proposal.

Section 9 - Quorum

A majority of the authorized number of direcrors shall constitute
a quorum for the transaction of business, except to adjourn as
provided in Section 1l of this Article III. Every act or decision

_5- 12
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done or mzde by a majority of the directors present at a meeting
duly held at which a quorum is present shall be regarded as the

act of the board of directors, subject to the provisions of tha
California Nouprofit Corporation Law, especially those provisions
relating to (a) a direct or indirect material financial interest,
(b) appointment of committees, and (c) indemnification of directors.
A meeting at which a quorum is initially present may continue to
transact business, notwithstanding the withdrawal of directors,

if any action taken is approved by at least a& majority of the
required quorum for that meeting.,

Secrion 10 - Waiver Of Notice

The transactions of any meeting of the board of directors, however
called and noticed or wherever held, shall be as valid as though
taken at a meeting duly held afrer regular call and notice, if

(a) a quorum is present, and (b) eithar bafore or after the meeting,
each of the directors not present signs a written waiver of notice,
a consent to holding the meeting, or an approval of the minutes.
The waiver of notice or consent need not specify the purpose of
the meeting. All waivers, consents, and approvals shall be filed
with the corporate records or made a part of the minutes of the
meeting, Notice of a meeting shall also be deemed given to any
director who attends the meeting without protesting before or

at its commencemant about the lack of adequate notice.

- Saction 1]l - Adjournment

A majority of the directors present, whether or mot constituting
a2 quorum, may adjourn any meeting to another time and place.

Section 12 - Notice of Adjournment

not be given, unlesd the meeting is adjourned for more than 24~
hours, "Irr—whd{¢h case parsona] notice of the time and place shall ™ _
be given before tlhie time of the a_%Purned‘meetiﬁg to the directory - —
whowefe. not present ar. the-time of the “adjournment. :

Notice of the time and Place of hoidini-an adjourned meeting need

.- — e

Segtion 13 - Action Withgut Meeting
pome g o —— -8 ——-:— M

Any action required or permicted to be takean—by the board of directors

may be taken without a meeting, if all members of the board, indivi-

dually or collectively, consent in writing to chat action. Such :

Action by written consent shall have the same forca and effect

as an unanimous vote of the board of directors. Such written

consent or consents shall be filed with the minutes of the proceedings

of the boards.

Section 14 - Proxies

A, Every person enticled to vote shall have the right to
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do so either in person or by one or more aiencs'authorized by

a written proxy, signed by the person and filed with the secretary
of the corporation. A proxy shall be deemed signed if the member's
name is placed on the proxy (whether by manual signature, typewriting,
telegraphic transmission, or otherwise) by the member or the member's

attorney in fact.

B. A validly executed proxy that does not state that it
is irrevocable shall continue in full force and effect unless
(a) revoked by the member executing-it, before the vote cast pursuant
to that proxy, by a writing delivered to the corporation statin
that the proxy is revokad by a subsequent proxy executed by suc
member, or by personal attendance and voting at a meeting by such
member, oOXr ({) written notice of the death or incagacity of the
maker of the proxy is received by the corporation bafore the vote
pursuant to that proxy is counted; provided, howavex, that no
proxy shall be vagid after the expiration of 1l months from the
date of the proxy, unless otherwise provided in the proxy. Tha
revocability of a proxy that states on its face that it is irrevocable
shall be governed by the provisions of the California Nonprofit

Corporation Law.

C. In any election of directors, any form of proxy that
is marked by a member "withhold,' or otherwise marked in a mannaer
indicating that the authority to vote for the election of directors
is withheld, shall not be voted either for or against the election
of a director. Failure to comply with this paragraph shall not -
invalidate any corporate electibn taken, but may be the basis

for challenging the proxy at & meeting.

D. Any proxy concerningumatters requiring a vote of the.members
of an amendment to the articles of incorporation; the sale, lease,
exchange, conveyance, transfer, or othar disposition of all or
substantiallyall of the corporate assets; the merger with another

‘corporatich—or the amendment of a merger agreement; of the volumntary
-dissolution of--the Torporation shall not be valid unless the proxy

sets forth the general natute of the mattar.to be wotedon.— . -

the maker or—the—termination of a member as g result-thereof unlass,
before the vote is counted, w:fffen_qqgicg_of"the death-or incapqgity o

is received by the corporation: -
Section 15 - Feesgs And Compensation Of Directors
Directors and members of committees may receive such compensation,

if any, for their services, and such reimbursement of expenses,
as may be determined by resolution of the board of directors to

be just and reasonable.

14
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Commirtees

Section 1 - Committees of Directors

The president may, by resolution adopted by a majority of the
directors then in office, designate one or more committeas to
serve at the pleasure of the board. Any committee, to the extent
provided in the resolution of the board, shall have all the
authority of the board, except that no committee, regardlaess of

board resolution, may:

(a) take any final action on mattars which, undex the
Nonprofit Corporation Law of Califormia, also re-
quires members' approval;

(b) £il1l vacancies on the Board of directors or in
any committee; -

(c¢) fix compensation of the directors for serving on
the board or on any committeea;

(d) amend or repeal bylaws or adopt new bylaws;

(e) amend or repeal any resolution of the board of
. directors ‘which by its express terms is not so

amendable or repealable;

(f) appoint aﬁ& other committees of the board of di-
rectors or the members of these committees;

—  (g) expénd cérporate funds to support a nominee for
— _;"ﬂireccor;_ " ~

.— . = 1is_ g part-and—one or more directors have a material—- -—

financial_interest; or- (2) between the Eorporation — o
- - and-one or more of its directorsof between-the -~
corporation or any persow: in which—one or more -
of its directors have a matarial financial interest.

Section 2 - Meetings And Action of Committees

Meetings and action of committees shall be governed by, and held
and taken in accordance with, the provisions of Article III of
these bylaws, concerning meetings of directors, with such changes
in the context of those bylaws as are necessary to substitute

the committee and its members for the board of directors and its

15
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- members, except that the time for regular meetings of committees

may be determined either by the president or by resolution of the

board of directors, or by resolution of the commitree. Special

meetings of committees may also be called by resolution of the

board of directors. Notice of special meetings of committaes

shall also be given ro any and all alternate members, who shall

have the right to attend all meetings of the committee. Minutes

— shall be kept of each meeting of any committee and shall be filed
with the corporate racords. The president or the board of directors
may adopt rules for the govermment of any committee not inconsistent

— with the provisions of these bylaws.

- v | "
Officers

e Section 1 - Officers '

The officers of the corporation shall be a president, a secretary,
— and a chief financial officer. The corporation may also have,
at the discretion of the board of directors, a chairman of the
board, one or more vice presidents, one Or more assistant secrataries,
one Or more assistant treasurers, and such other officers as may
be appointed in accordance with the provisions of Section 3 of
. this Articla V. Any number of offices may be held by the same persom,
. except that neither the secretary nor the chief financial officer
“ m;y gcrv: concurrently as either the president or the chairman of
the board. -

— Section 2 - E;ection of Officers

- The officexs of the corporation, except those appointed in accordance
RIS with the provisions of Section 3 of this Article V, shall ba-chosan -

- -by the board- of directors, and each shdll gserve at the plgasure-of

_  -Ehe board; subject—to the rights, if-aly+ of an officer under any _

- _contract of -empleyment. -~ - ' B -

‘ v rmee
— — - s e
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- ~= Section 3 -“Subordinate Officers - ~-- — — - o
— " The president, subject to ratification of the Board of directors,
may appoint any other officars that the business of the corporation
may require, each of whom shall have cthe title, - hold office for the
period, have the authority, and perform the duties specified in the
bylaws or determined from time to time by the board of directors.

Section 4 - Removal Of Officers
Subject to the rights, Lif any, of an officer under any contract

of employment, any officer may be removed, with or without cause,
~ by the board of directors, at any rogular or special meeting of
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